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This lektec agreement (this '`Lc~tcr A~:rc~m.rt"} confi rms the terms and conditions under which Starbaarfl
Value L.P and i#s a~lia#es {tngeti~e*, tee "Sealer"} hereby establishes e plane {ihe "Plan"} to sell shares of common.
stacl~ par value ~O.Oi per shy e (tne "Securi:ies"}, cif gffice Dept~t, laic. (the "Issuer"}, aid wader wh om 7.~. ?~iar~an
Securit'ses LLC (".BF'~tS") will act ::s its exclusive agent co execute the Plan.

A~;~crjntmentofJPVS. T~e~ SeEl~r nereay appoints 1 ~A35 ~s its exclusive agent to se[! Secuptses on behalf
of the Sel;er p~-suan* to t'tie °C2n. it is t}ie Seller's inteat.i~~n that such-, sales Benefit fro;r~ the ~ffi: ~ ~~ti~tic
~icfen.~e provided by R;~le IQb5-1 ("yule i(}b~-3") promulgated by the Se~uritses end ~xchar.;e
Co9a:riission (tl~e "SAC") under the Securities F.xcnange r~ct o` 193 , as :mended (the "~'xch~r.~~c fact"},

att~ t}ta: zhe Flan and tape xra.-~sucaions con#errplated he:eb;~ comp€y with the requirements e`~~rwg~ aph

(c;(I ~ij(33) u`~Z~ie IObS-l. Accilrdingly, 'fig Seller fii:;eGy af~rees that the tcr-ns of this Leger ~gree~~~en~

aru tPte Plan steal[ be in~eTre~.ed to cor-:ply ~~it~ She rec ui:~ements of s~ci~ pura~ra~h (c);li(i)i~) and th.~at i

shall not take, ror p~t~tit any ~e~on or ~nt'sty ender its control t~ t2':e, ..ny sotian that canld result in such

sales noC so car~ptyin~ with she reouire~:erts of s:~Lt~ p~.~t:graph (c}~I}{i}(H~.

2. Term.

(a) JPMS is authorized to carnm~nce se~l'sa; Sectz~itics on avensber I9, 2bi3 (thy "St2rt Date"~. aid
this Letter ~~grce~:~nt and the: Plea sha11 terminate upon tt~e ear3iast of (thy period from and
inctuc~ir.~ tie Mart ~a~e Yo such ter:~if:atier:, liic "Plan Period"):

(i) September 3{~, 2014,
(ii) the com~rletion of all sates csrntemplat~d by the Plan;
(iii} subjec'. to Section l tl below, the receip# by either party from tts~ othar of written notice cif

fer¢:inatiort;

{iv) #lie; exiscec~~ of any legal or regulatory res#rictian that would prohibit any sale gurs~ant

to the :'inn,
(v} the pui;l~c sasnauncement ofany merger, recapitatiracion, acquisition, tender ~r exc~angc

o~f'er, or sirr~ilar business ~om58nation or reorganization resulti~~ ire t,e exchange or
conve; s;on ofttae Sec~riiEes 'autos s~es of a ca~pany other thasE t ,a Issuer, or csf tie
conversion afthe Securties antes rights to receive. fixed amounts oCcash ar into debt
securities andtor pre#erred stock, or c~ftfie sale of s]l or s~~sta;~tially al3 ofthe asseE~ of
the issuer on a consolidste~ basis to alt unrelated person ar entity; and

{vi) the failure of the Se! ler :~~ comply with its a rc_ n:~: nts set forth in Section 5 heeeoi or the
~slure of any reprise:tt~tion or w~rrranty of the Seller set faath in Section fi to have been
true end correct ics all ma:eri~l respects when made.

(b} If, as certcrr: Fated by p~~ag~ph ta)(iv) ctf`this Section 2, at anytime durir. the term cf th€s .ett~r
,4g~ee:nes~t, any lega or regulatory restricfign thSf is applicable tp the Issuer, t ~e 5e~ie; os the

~ffili~tes of tine i ssuer or :ne Seller tivould, to thelcnQU~led~e of t~ne Seller, or if any c:d~ange Co the

Issuer's insicer tr~iing policies k~~own w ih~ SeI1e~ w~ou~~, prohibit z.~,y sale ~urs~aa~t :o iite Plan,
the Seller si~a21 give JFMS notice ofs~=ch resirietion €s soon as ~rracticable (st~h ~tniice, a
"~tequ red Termiratior, i~ once"}. Such Req~tir~d Tc--T;=ration ti~ot ce shah not. include any
info~~tion ~bou~ ~ha n~tur~ of t~~e restridt~o~ or its ap~li~biity to the re3evant entity.

tc) Thy Selder shill be solely responsible for any sa€~s made by JPNIS in accordance wi4h the Plan as
the Se11ec's agent prior to the termination ofthe flan. In addition, if BPtvIS receivas ncr~ice of
tereninarion (inclu~lia~g any F:equired ~'ermin~tian Notice) or ofany o~i~e temaination events listed



in oiauses (iii? Through (v's} of paragraph (a} above, J~'i~S sha3l nevertheless be entitled u3 make,
acid the Seller sha~3 be solely respansibie for, a sale hereunder pursuan# to an offer made before
such notice was received by 3F~S, cxcepC to the extent such sale is cancelable by 3FM9 prior to
its execution wit#aout undue burden or expense.

(d} Secrioa::, 6 and 8 aftF~is Letter Agreement shall survive any termination hereof.

Sel in Prc~c~_
{a~ On etch ~ riding Day dur[ng the Ptan Period on which na ?~~farkat Disruption Event (as defined
trelow) occu-s, JP~iS shall use cpmmercis!'y r~asor~able efb~ts to sL3} as a:;e~t io€ :he SeJ4et'a~:d for the
a~cou;~~ ~f tre SeI;er the nutn6er taf Securities ̀ ~a: 3PMS is a,~le, subject to market coneitiarss d
pr„neip3es of best :;xecut*;an, :o sell as sent fo~t tie Schur and 1'or the account of~tha Se~let pn such Tr~tdit~

I~ay nsirg coin:nercial?y re~sataable *nears in accordznce ~~'i,i, the Plan gnidelincs set forts in An~tex A

hereto_ JP~fS rnGy sell Securi?iws on the principal exchange ors tiv .ich .he Sec~ritics aTe ir<tded {#he
"P~€;~cipa~ I~rar eP'), any national secu~ hies ex~ha~g~, i~ the over-tkta-courser mar{cct, on ~n atttotti~ted
trading system or otherwise. Any n~~:bcrs of Securities Ca be sold (and any correspondir~ sale price limits

trr ranges) set fori:~t let Annex A shall b~ adjesse~ au*omaCically or1 a pr~poriona:e ~csis ~o tzkc, into acCOgnt

atty stock split, r~versc stoek split err stocit diti~idend with respect'o *he 5ec•~r.ies, or any merger,

ac~~i~itiun ~r change in capitalization wig respect to the issuer p~rs~aznt to which the ou:standing s aaees of

Issuer cornmort stock ire to be exchanged far or converted into o;ner corr.mon equ;ty securit;es of the

ssuez, in each case that aacurs during the term of t is Letter r~greeme~t, as determined by JPMS in food
faith and a commercially reasonable cnannes.

A "7': Y~;ng Day„ is any day during'the Plan Perinc! that the Principal artcet is own foe business and the
Securities trade re~ul~r way on the Princ3paJ Market..

.•Iviar~cet E7isnzg~ion Event” means that (i),therc acct~rs any rn~terial (us reasonably determined by 3PMS)
suspens€on afor Eimitation on trading by size ~'rancipal Market, {ie} there occurs any event that maaterially (as
reascrn~bly determined by JP~S) disrup#s ar impairs the ability of :z arket ga-cicipants in general to et~ect
transactions in or abt~in market values far the Secure:ies or rcat ~s ar o~tons contr~.c~s on the Securities or
(iii} the ~'rinc pal Market closes prior to irs scheduled ciosir.~ time for sash ":'rading Dap.

(b) in the event that JP1~S, in its reasonable discretion based on advice of co ~gsel, defermines that it
is apgrogs~ate witf~ regard to any t€ga', regulatory orself-reg~:Iatory requirements ar related internal
policies and procedures {w~sether c: not such requirements, x~licies or procedures are imposed by sew or

have been va[unCaily adcptee oy 7~:~4S) for JI':~!S to retrain i~om selling Sec~~i~ies or to se9l fewer than

the i~umE7e~ogSeCUrities e.F:en3-ise specified ir, :h~ i;:stnc~io~ss p:ov;ded by ,ne Sc1~er an any day, then

JPIi~S may, in its sole d sc cti~n, e'ect t~:at the rum~er of Securities so;d shill be reduced z"trr such day tp en

amount deter~n'sned by J?I~~i"~ in order to :~cr~iy with such reguirer~ents. 3P~V3S ~ii~, tc~ the e^xient permitted

and peacticabte, pror.:~tly notify the Seller if it refrains from ~elii~~~, Securities or sells fewer than the
number of Securities otherwise speci~ezi pursuant to this par~.graph 3(b}.

{c) Any Securities sold persuant to the Plan sha~I b~ sold under ordinary prancples of best execu#ion
at the then-prevailing market prsce. Subject to the terms of the 'Ian as set fort[ herein (incCeading Annex A
hereto}, ;' °, : ~ shall have futl discretion with respect to the execution of all sates, and the SePler
asks:owlec~ _~ and agrees that the Seder does not hive, and shall na€ attempt to exercise, any influence over
how, v; ,e.: or w`~eth~r sales of Securitces are is cicc pursuant Eo the Plan. The Seller acknowledges and
a~;re~s tli~c, i~ seliin~ Securities p~.~s::.~ ~ to t ie ~la~, 3PMS mill be an independent contaa~wr and wil[ r at
bc: acting as the Se11er's trustee ter fiduciary ar ~n any similar capacity.

4. - _ << _, ~ . ̀ ~ 
pr:,c . r ~ 'S; r ~_ - --- SeI1er sha}E

deG .: _ ~ , 5 :curiiies that may be sold pursuant to the ?la€~ ~n ~~ count . ~ .;i~~S in t'.: Seller's name
pr' ~c io •.':: ~ Start I3atc. JPMS ~ hall hawa no obligation 20 ski; any Sacu-it-es that have not bcec~ delivered as
provided ~ierein. The proceeds of Securities sold, netted against any aPPiicable fees, shat! be paid to ire
Seller within one standard settlement cycle ~sfter the sale. On ~y day on which JPMS sells Securities
hereunder, 3PMS shall peQVidc a daily ema€I capons confirra~ing saes of Securities to the Se11er and eo such
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other persons or agents of the Seller as the Se33er shall desigiaate. Such report shall encludc t~ac specific
Brice and number ofshares sold ~t each such spec[~e prsc~: for the 5e[ter.

5. commission. The Setter agrees #o pay to ~ °:ASS ~ fea of ~~{~2 per share far the S~octr'sties sold pursuant to
the Terms of this Utter Agreement.

6. Eienresenta:io~ s. Warranties and A~reeenents. The Seller represents ancf warrants #o> and agrees with, to
JPIvfS as folEo~a~s:

(a) Ti; s [.;titter Agaeement end t;~e trails: -t`ons con:cinFlated hez~ n have been duly ~uthoriz~;d by the
Seller and have begin approved, to the exier.c Yaqui::d, pursuant to nr under any and alI apPlicab3e policies
and grc~cedures oft~e Is~i~er ap~lic~ole to szles of 5ecur:tips by the Seller; this I.etkcr ~~recment is the
valid and b.-~cirg a~,r e t;er,t of the Belles, en;orce~~ie i1 ~.cc~rdancs with its terms,'except as the
ertforcvmen: ihc:eof :ziay ~c (iif:itec oy z~an:cruptcy, iaso{vency, r~sganiz~tion, me:::tc~riutt~ or other similar

Ea~vs rela#in$ to err af~eetit~g ::~e rights anc remedies of c~e3itors os ~y g~nec~! ekuita'r,(e ~rintiples;
perf'or~nxnce ofthc transactions co~~emp atcc nerc~in evil( not violate any Taw, : u?e, regu~::tior, order,
judgm~nE or decry app& cab°e ;~ *_},:e Se]!er or ceniiicc wit s ar resi t in a hre~ch of or const'stute a defauEt

under any a~ceement or ins± :-n~nc :o whic:~ tt~e Se&les is ~ party or by whrch ii or any of its property is

b€~und or its cerEifcate of ncorporation. or hy-laves; gad na govem€nen#al, administrativa cr a~csai

consent, approval or authaciz~tian is requirzd for perfosm~nce cif the transact`tans cantesnp9at~d l~~rein.

(6} As oPt3~e date of thas Letter Agreement, the Setter is not aware of aasy material nonpublic

in~ormatian cc~nccrning the Securities or the business, operations or prospects ofth~ ssu~r. The Seder

shall deliver ar pause to be delivered to 3l~ S. an or prior zo tf~e Start i~aYe, e comm~:~ icztion from the

Issuer eanfirming t~Zat the Issuer's jading window is open as ofzhe date hereof and Trot the Issa~~'s

counsel has reviewed the form of Letter A~reernent and the Plat and is nr~t aware of any issues that would

pr~~tibit Seiler from ent~~ing into such Letter Agreement or the Plan.

(cj The Se6tec is engagang IPMS and entecan~ into this Letter A.~reeanent and the Plan in goad faith

and na€ as pan of a pion or scheme to evade car:.pliarc4 with the ~ederaI sec~sri~ies taws, including, without

limitatean, Rule l tlb-5 under the Exchange Ace. Untii this ~.etter Agreement 6s tarmin~ted, the 5cller agrees

nai to enter i~tto or alter any corresponding or herl~rng transaction or position wi4h res~x:ct to tha Securities.

{d) The Seiler is not entering'into this fetter A~reerr er. to create acival ar apparent trading actiuity i;i

the Securities (or any security co~everti6le into ar exc ;ang_a~le for the Securities or tc~ raise or depress the

price +~fTh~ Securities (or arty se~r~~it~+ converti6Fe irtta or earn. ngeahle for the Securities) for the p~:~^~se

of i~aducing c~#hea~s to buy or set! Securities, and wilt ~*at ena~ge in any other securities or deci votive

transaction to such ends.

(e} Dsaring the term of this Latter Agr~ment, ne~t.~er the Seller nor its officers or emplayeas sh~gl,

directly or indirec~ty, disclose to any person at JY'~5 e:;actin saJos und~r'the P[sn ar~y material nonpublic

infortnzi on r~gardin~ the Issuer or the Securities as ~.ny nfarm~tion re a~di~s~ the issuer or the Securities

that could reasonably be expected to infiluence the execution ~fthe Plan.

(r"~ Tile Seder acknowledges that. JP~IS ~s a "ftnanoi~l fnst'stution" and "financae~ participsnti"' within

the meaning of Sections 141(22) and 141(22A}, respectively, of T~tIe 1 I of the 4lnited States Cade {t~s~

"bankruptcy Cade"). '~"he parties hereto further agree and acknowledge that eaci~ trae~saction under this

Letter Agreement is intendedta be a "s~urities contract" ~.s dc~ined in Section 74t(7j afthe Bankrupts},
Code and each payment or deCivery of cash, Securities or rather property or assets hereunder is a "settlement

payment within the tn~an~ng of SeetiQn 74 (8) of the BanDcr~aptey Ctrde. and the parties hereto are to be

entitled to the psotectaons af~tirt€ed try, artmong other Sections, Sections 362(6}(6), 362(6}(27}, 362(a},

546(e}, 546(j), S55 and 56I of the Bankr~sptcy Code.

(g) ~'he S~11er shall be sc+[ely respans€ble for compliance with. alb sta4utes, rules and regulations
appiicabte Fo the Seller ~.nd the transactions contcmpIated hereby, including, without 1 imitation, repart'sng

and filing reQuirements. 'i`~ae Seller ~cknowtedges and agrees that st is teat relying, and has oat reEied, v~aon
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3PMS or any affttiate df JP~S with respect to the legal, accounting, tax or other implications of the €'!an
and the #ransactians contemplated thereby and that. is has c€~nducted 'ats own araatyses of the legal,
accounting, c and other implications he~eof..~PMS has rrfade n~ representation ~.ctd has no obli~atiosr
with respect to whet~aer tie Plan or the transactions cantcmplated thereunder c~ual'sfy for tine affirmative
defense prov~dcd by ~tu~e 1Qb5-~.

{h} The Seiler acquired and made ful3 payment fqr ehe 4~ccuritses that may be sold pursuant to the Plan
prior to November I, 2{3 ] 2. The Securities to be sold under the Pian ace owned free and cEear by the Se11er
and arc oat sabjee4 to atay liens➢ security interests or other encumbrances or limitations on dispositions,
other than any such limitations arising as a result ofthe fact. that Se]ler may be an "affi. ~_ _TM, as that tes~m is
defined in €yule I44 under the Securities Act cif 1933 {"~i,ute 144"), aftf~e Issuer.

(i) Fram the date three months prior #o the Start Bale until tt~e end of the Plan Period, neither the
Seller nor a7ay person wtto would be considered to be the same "~serson" as the Seller or "act[ia~g] in

concert" with the Seller {as s€sch terms are usezi in al~u~es {aj(Z} and {e}{3~v) afRule 144) has sold ar
hedged ar will, without the written consent ofJi'MS, sell or i~edae (through swaps, options, short sales ar

ath~rwise) arty long position in, any Securities. The Seller i:as not solicited ~r arranged far the salicata~ian

af, and will [tot saiicit ar arrange for ti3e solicita8aon af, orders to buy Sere-i4ies in antieipat on of or in

cpnnection ~~+itE~ any sates ofSecurit€es that JPIY~S {ar ~: ~f~i~izte o~ J?t~4y) rocs effect under ~t~e Plan.

~xaCpt as provided herein, :fie Selicr has not made or arangcd far, and will np: r;aake oa' ar'~'agge for, asty

payrn~r~~ to arty person i~€ connection vzi~ any sates of Securities thzt.~?~i5 {or an ~~lia4e o£JF~S) may

e#~'ecti under tie PEa~. T'l~e Se1les~ does not know or believe t~~zt the Issuer gas not carnptied with the

rersor#ira requ~r~mcnts set forth in RuEe 144(c}{i). Far the purposes of this pang*ash, Securities shall be

deemed to include securities converai6le into arexchangeabie or exer~ sabre fo: Securities..

(j) 7`he Se11es steal! file or cause to be filed, an zhs date hereof and in the manner contemplated by

Rvlc 3 tt4{h), a notice on Farm 144 relating to the. Plan canter p3at~d hereby in form and substance that

JPMS has informed the Se91er is acceptable to 3PMS.

(!c} The Selses is and, af~~r giving effect tv the Plan, wilt be in compliance wish its reporting

obiigat'sons uerder 5ecti~n ~6 and Section 13 of the Exchange Act, and the Seller will notify 3PM5 of the

filing of any report there~nctee in respect of the Plan promptly ~a~on filing thereof.

ha„ ̀~ ?^ Jy PMS. Nothing herein shalE pr~ctude the sale by 1PM5 of Secuc~ities for JPMS's own

accour . ~ - ::,e solicitation or execution of purchase or sale orders of Securities for the ~ccoutte of 1PMS's

~t3e:.ts.

-d,.- - r~:: n. 't`ha Seller shall indemnify 3PMS and its affiliates against any liabilities ar expenses

(includ;'ng reasonable attorney's fees acid disbursements), or actions in respect of any liabilities nr

expenses, arising from the services furnished gurs~rant tc~ this Letter Agreement including, but not limited

ua, liabilities and expenses arising by ~:asc~n of any viaial on or a1C~ged via[atio~ of any star ar federal

securities laws, except to the extent such Liabilities or eacpenses result from tie gross negligence, bad faith.

or willful misconduct of JPMS ar its affiliates. "i'he S~l~er shall also promptly reimburse JF'~#S and its

affis`ates for aiI expenditures (including reasonable attacney's #`ces and disbutsernents) rrsad~ to investigate,

prepare ar defend arty action or claim in respect ofany such lizbitity ar expense, re~ard4ess of whether any

€itigation is g~endin~ or thaeate:ted against JPh4S or its a~iliz-es.

~1:~~~;'' ~ ~1~ "! ~ L1F ~ : - ilrcit02i. .l~l1}' 2T1l~ilt'~^]~I7.~ i:TOC~(Si;;,;i:0[ty Wdl~'ei O: ICT't:'11IG:lOt1

of this L .:r ~.br~c:nert or :~e P3an, includin; ~~ithout liin:~a±ion any election 'oy the Sel?er to t~rninate

this Leta: r Agrcemerrt or tine P(an, must ~e ~fl'~cted in accor:~~e:ce with tie requirements for ct~e amendment

or ter~rsination ofa ̀•plan" as defined in paragraph (c} of E~u~e t Ob5-1. Withau~ limiting the g~neraEity of

the for~goittg, any such ~.,-nendment, modification, waiver or terminat€on shall be made in good faith end

not as part of a plan or scheme to evade the prohib'stions of~tule ]Ob-5 under the Exchange Act, and no

such amendm~ni, mo~i ficat€an, waiver or t~rrrninatioa shall be ~at3e at any time at ~vhech the Seller is

aware of any ~natcria! nonpublic inforrnatic~n concerning tFte Issuer or the Securities. ̀ f"he Seller
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acknnw[edges and agrees i~at any actio~t taken by it t~€at r~su3ts in t';e te-T;?n~ _-inn of the PEan pursaant to
Se~.tion 2 is snbjeci to the princigles set forth in this sect6c~n.

t 0. I~lotices. Any written eammunication steal! be sent to the address specified beiaw: and shall become
effectSve apoa receipt:

(S~ i~tt} J~i~''~S, t0 ki St

3_P. ?Morgan Securities L~..0
383 Madison Avenue, 5t1~ F9oor
Attn:lames F. Smith
Telephone: (212} 622-2922 Fax: X917};tfi4-88$5

ar at such other adr3ress as cnay from tine to ti€Ere be desi~raated by notice to the Seller in writing, and

{b} if io the Seller, to it at

Starboard Value LP
83f? Third avenue, 3rd Floor
New York, New York 1 a0?2
Attu: 3~fark R. Ivlitcheil /Christian Mi~nane
Telephony: {212j $45-7988 Fax.. (212} 845-7489
£-rr3ait: mmitchelifc~starbt~ardv~ e;eom lcmi~nanet~starboardv~c, om

or ai such other address as may from time to time be designated by notice to JP'MS in writing_

1 I . Assi~nmeni. Neither party may assign its rights and ob3igations under this Lertcr Agreern~nt to any other

patty; nrovi~led that JP1V1S may assign its rights and ob}igations under this Lettez Agreement t4 any

subsidiary afJ.P. It4~rga» Chase & Co.

12. Goy ~ ~ _=n~i. This Letter Ag~eer~e~t and and oi~trn relating hereto shall bs governed by and cnnstr~ed

in accordance with the law afthe State of i~Iew York.. 'I'he parties hereko irrevocably submit to the non

exclusive jurisdiction of the Federal and state courts tncated is~ the Baroasgty a~lt~~~rh~ttan. in the City of

?Vcw York {n any suit or proceeding arising out v~ar relit€ng to this I,~tter ti ~-c~mrat err the trac~s~ctians

oontemplated hereby. ~AC~i PAI~'i`~` ~E~E~`{ ~RREVQCA$L`l WAIVES ANY Ark ~"t.I.,I. RIGH'i'$

T€}'[`RiA.~. BY 7L;R~ WITH RESPECT'~`Q A?~1`1' LEGAL PR(~EEDITw~G A~ISTNG t7UT {JF q~

R~L~TEi'~;Ca TO THFS LETTER AGREEMEi1T f)R AI~~`t TPtANSACTICDI+t GC}~^~~iPI.ATEi~

i-I~'Ft~~Y.

t 3. ~auncerparts, 'I`t:is Letter Agreement may be exeouted isa o~ae or morn caurster}~~rts, each o#" which sfta44 be
regarded ~s an origins! and all of which shall constitute one and. the roans document.
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If the foregoing cones€ly sets far~h our agreemena, plc~se si~,m the fom~ flfacceptance below.

1,P.1~40R('~ ,,.N S~CLIRITtES LLC

„,
;` I ~ ;~~.

Tine:

Agreed to and accepted as of:

STAR~QARL3 VALL7E LP

~y: St~roaard Value CrP LLC,
its genera( partner r°

By: t E

i~fame: „~`--
-r~c~~: I~e~ith ~.. ~~'~in

.~~~€~~ze Sign~.ta


